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! SETlZEMENT AGREEMENT 

Stipulation and Settlemeni Agreement @erehfw “Settlement” 01 “Agreement”) is 

Does 1 through XXV (the ‘%dad Class Action Doe P1aint;ffs”) who are plaintiffs in 
Doel; etaL v. The Gap, Inti, etoI.,No. CV-01-0031 @.N.M.L) (”the iirst FederalClass 
Adon”), Does Z et d, V. E’@me LP., et al No. CV-01-0036 (D.N.M.I.), and Doer4 
etal. v. The DressBarn, Inc.,No. CV-01-0037 @.N.M.L) (collectively, the “Federal 
ClassAcbioas”): 

All Opt-In Plaintiffs as defined in paragraph 2.e below, including Does I throughXXm 
(“the FLSA Doe Plaiptiffsn), who are or will be plaintiilk in Docs I ,  ctaL v. Advanced 
TextiIe Cop., et aL. Cnse bo. CV-99-0002 (J3.N.M.L) (the “PLSA Action”); 

Union of Needletrade hdLshiB1 and Textile Employees m, Asian Law 
Caucus, Sweatshop Watch, and Global Exchange (hereinaftex “State court plainti&”), 
which are or were plaintiffs in ffiion ofNeedIetrades I&trial andTextiIe Employees, 
et al. v. The Gq, Inc., e r a I ,  No. 300474 (SmFmcisco Superior Court) (”the first State 
Court Action”) and Union qf‘NeedIetroaes IndustriaI and Textile Employes, et al. v. 
Brylrme. LP., et al., Case NO. 311075 (San FranciscO Supaim Court) (coUeaively, the 

Abercrombie & Fitch Co., ‘The Associated Merchandisiing Corporation, The Gap, Inc., 
Lane Bryant, Inc., The Limited, h., J.C. Penney Company, Inc.. The Talbots, Inc.. and 
Target Corporation (“Deferidant Retailem”), which are defadants in one or more of the 
Federal Class Actions or th3 Stasc Court Actions; and 

Advance Textile Corp., American Pacific TextiIe, Inc., Commonwealth Garmat 
Manufactwing, Inc., Conccde Garment Manufacturing Corp.. Express hfan~turing, 
Inc., Global Manufacturing, Inc., Grace Internalional, Inc, Nansae ( S a i p )  Inc. a&/&‘ 
New Sear Corp. &a Kyung Suh CO Ltd, Joo Ang Apparel, Inoc., U T  *up of 
Companies, Ltd. fld/b/a L8.T International Corp., Mariana Fashions. Inc., Marianss 
Garment Manufacturing, Irs., Michigan, Inc., Micronesian Garment Manufacturing, Inc. 
d d M a  Rifu Apparel Cop., Mmge (Saip), Inc.,Nw Fashion, Inc., Net Apparal CO. 
a/k/a Net Apparel 13.. NE.”. Cap. iYd/bla Suntst ManufaFhaiog n/d/b/a Pacific Coast, 
Onwel Manufacturing, Inc., Pang Jin Sang Sa Cop. .  Sako Corp., Top Fashion Corp., 
Trans-Asia Garment Forte Gorp., United htemational Gorp, Uno Moda Cotp., US- 
CNMl Development Corp., and Winners COT. CDefendant M~IIL&CWIXS”), which are 
defendants in the first Federal Claps Aaion and/or the PLSA Action. 

following are additional dctined tams underthis Agreement: 

“Court Actions‘‘ shall refer to the Federal Class Actions, the FLSA Adon, and the State 
Court ActionS. 

entered mto as of September 24,2002 by and among: 

“State corn Actions’?; 
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~saOmpanies” shall refer to all Defendant Retailers and all Defendant Manuf-. 
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, or+ granting in part and denyng in paxt various d e f e n W  motions to dismiss. An 
ord granting plaintiffs’ motior for class mification was entered on May 10,2002 by 
the 5 .N.M.I.Court 

auuary 13,1999, the State Court Plaintif% filed the first State Court Action (Union 
ofdeedepades Idustrial and ‘ T d e  Employees, et al. v. IAe G!q, Inc, et d,, No. 
300F74 (San Francisco Superior COW)) against certain Defendant Retailers and 
Preyiously-Settling Retailers, a legin& inter diq violations ofcalifomia’s Unfair 
Business Practices Law. An & a d d  Complaint was filed on or about September 23, 
19(9. Certain defendants’ motions for summary judgment or s u m m q  adjudication are 
no pending before the State C W  

On January 14,1999, certain FLSA Doe PlaintBs and others iiled the first PLSA Action 
(Does & et d, v. Advanced Textile Corp.., et al., CaseNo. CV-99-0002 @.N.M.I.)) 
sgknst certain Defendant Manufachugs, alleging violations ofthe Fair Labor Standards 
A$t (“FLSA’’) and cOmm0hw~:alth of Noahern Mariana Islands (”CNMP’) load law. 
w p h  CNMI law claims were dismissed without prejudice by the DNM.1. Court on 

?fmd Amended Complaint IVBS fded on or about February 10, ZOOO, a lhird Amended 
C T mplaint was filed OR or abaut Uay 24,2000, a Fouah h e a d e d  Complaint was filed 
od or about Octaber 2,2000, rlnd a Fifth Amended Complaint was til4 on or about 
Jahary 23,2001. On or abot t October 16,2001, the D.NA4.I. Court ordereil notice of 

pendency of the PLSA Action to be disseminated to appmXm’& ly23.OOOpotential 

T 
ust 6,1999. A First h a d e d  Complaint was filed on or about March 25,1999, a 

The Parties and their counsel have conducted significant investigation of the faets and 
ldw by, among other things, i ataviewing prospective witnesses and conducting 
&stings and conferences among represenlativts of the Parties. Counsel have furtha 

facts that PJaintifB allege and to 
focused discovery in the fizst State Court 

I 
~laintii% and their counsel nrn- the expense and lengtb ofmntinwdpceedhg8 
necessary to continue the Court Actions against the Companies through trial and tbroUgh 
my possible appeals. Plaint& and their muasel have taken into account the benefits to 
Plainti€€s fiurn the Settlemad and the ulloertrun ty, difficulties and delays inbereot in 
F e r  litigation. Plaintiffs pnd their counsel have also taken into account the sdement  
negotiations conducted by the Parties in the Court Actions. Based on tfie foregoing, 
Plaintiffs and their counsel lave determbed that tbc settlement set forth in th$ 
Agreement is fhir, reaasonab’e and adequate, and in Plaintiffs’ best inmests. 

I 

e Companies have concliided thst the defame of the Court Actions may be protracted 
d expensive for all Parties, and that. unless this Settlement is made, substantial 

amounts of he, energy ani resouTces wodd have to be devoted to the d e f e  Ofthe 

I 
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The Parties' agreement to a n d  willingness to bc bound by this Settlement i s  expnssly 
conditioned upon all Partic~' execution of this Agreemmt OII or before S W d W  23, 
2002. and upon the Companies fully funding the Cash Settlement Amount h the amoW 
and in the m- set forth in paragraph IO within 10 (ten) days after ex& of tbis 
A m e n t  7X.s Agreement shall be null and void with respect to any Campmy that 
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claims asseried by Plaintiffs. The ComPan;cs and their cowel have also taken into 
account the settlrment negotir tions conducted by the Parties in the Court Actions. The 
Companies, therefore, bave a l p d  to scttle the Court Actions in the mnmm aod upon 
the terms set forth in this Agnmuent to put to rest the Court Actio- and claims rherein. 

'The laintiffs and the Companies agree that this Agreement (iiluding any court orders 
elat thereto) is not a concession or admissian ofmy fact, and that this A g r m m  shall 
lot used against the Compaaits or MY oftheir past or present parrnts, subsidiaries, 
~rinc~pals, officers, shareholdm, directors, agents, employees, or business paanCn as 811 
idmi sion or indication of any fadt or omission by any of them or LL(I evidence of a standad 
ule, or approval process that can or should be applied anywhere except in the context of 
his Prgreernent Whether OT not he Settlement is finally approved. neitha the S e t t l q  

y document, statement, eoiut order, or proceeding related to this Agreemen5 nor any 
rcp '"'3 s or accoullts t h a e ~ t  shall k: 
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2s 
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not timely execute this A,yeement and timely and fully fund i ts mni&ution to the 
ttlement Amount in th: manner set foah in paragraph 10s-1O.c. The date of 

on of this Agreement SI& be dcemed to be the latat date prior to September 24, 
on which any Party exec ltes lhis Agreement (“Settlement Apement ExecutiDn 

d willingness to be bound by this Settlement is expressly 

I 
I 

1 Previously-Settling R d e r s ’  execution no later than 
a separate settlement agreement, in the form of the agreement 

hereto as Exhibit B. by which those Previously-Settling Retailers: a) replace 
amendment, alteratiah or modification the MonitOring b g m m  attached hereto 

A in place of the Monitoring Ropm set forthas &bit A to their 
-executed settlemait agreements with plaintiffs, and b) substitute provisions 

nsistent with those set forth in p a r a e  20 and 52 of this Agreement regarding the 
otice and approval process and swpe and manner of arbitration, for the prnvisiom 
I arding the notice and appnival process and scope and manner of arbitration con- 3ke Prwiously-scttling Rei ailem’ previou1y-executed settlement agreements with 

and the Companies shall have the right, without any penalty, obligation, or 

in paragraph 7.a or 7.b are not timely satisfied by communicating their 
verse inference whatPoever, to revoke their execution of this Agreement if any of the 

exercise of that right in writing to the other Parties no later tban October 1 1,2M)2. 

Each Defendant ManufacturcT shall identify to a l l  other P d e S  thc PRViouSly-Sdhg 
I1 

Retaila that arose between Januay 13,1989 
C‘IndemnifiCation Oblijptions”) kf 
hereto BS M M  C. If any PrWiowIy- 

Manufaaurers’ Indemnification 
Defendant Manufbtwx whose 

have the light, without any 
its execlltion ofthis 
other Parlies go lator 

ocroba 11,2002. 
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! 
take effect upon the Effwtive Date, by this Agreement, the CampenicS, a d  each of 
m, and their past and prewit officers, directors, shareholders (and the shareholders' 
and present shareholders), employees, agents (iicludingwithout limitation related 

production of garments whenthe 
Manufacturer)), buying agcnts, principals, 

auditors, consultants, insurers and reinsurna, and 
successo~ mi predecessors in interest, subsidiaries, &liates, parents, 

insuren arid reinswas, and attorneys, hereby Wly and forrver 
and each of them, and their past and preseat 

(and the shareholders' past and p e d  shareholders), 
ployees, agents (including without limitation related companies that entered into any 
ement for production of pnnents when the garments  we^ rnanutktmed by a 

bu k g  agents, principals, heirs, representatives, ~c~mtanls, 
respective successors and 

parents, sister ~~rporationS, insuRcs and 
obligations, and liabiiities for 

liabilities for contdnation that 
or in any way related IO the Court Adom OT 

each of them, stipulate and a p  that the 
35 herein apply with e q d  force to their releases 
release does not preclude or &kt the Companies' 

Defendant Manufi~ctum (Tkfendanf') WaTTBnts md 
ility to p-e claims agaizim their insurers. Each person who signs this AgRement on 

'endant that he or she has the authody ta make this 
in this p tmpph  on behalf of the Defendant for which he or she 

exclusive owner of the rights, claims and causes of action herein released in this 
. Each Defendant represents and wanants to each other Defendant that it is the sole 

and that it has not heretofa assigned or t r a n s f e d  or purported to assign or 
any other person m entity any obligations, rights, claims, 01 c a m  of d o n  

Defadant shall defend and hold each other Defendant harmless 
om and against any rights, claims, or causes of action asserted by any pe~son th% if 

a breach of said Defendant's above representations and 
d all loss, expense. attorneys' fees, and liability arising directly or 

a&-. If any action is brought which, if establisbcd, would be a 
iepresentatiom and war~=~~ties, the Defendant making the 
EhaU appear in and defend the action on behalf of the affected 

eneficiary or beneficiaries of the representaton or warr.anty. at the maker's OWII sole 

or purposes of this paragniph 7, all dates shsll refer to the date h the Pacific Time 
ne (Calif~rnia) time that a written communication is received, and Communicatioa~ 

sent by facsimile shall be dzemed received at tho tLns they 8n seat 

I1 6 Of 39 
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The last day to appeal, s :ekpermission to appeal, or otherwise seek review oc the 
enuy of  a final order apl~oving the Settlement in the Settlement Action; or 

1 of 39 

the right to witMraw Born this Agreement upon the 
Plaintiffs a p e  that any such withdrawal, if exercised, 

on behalf of all Plaintiffa (excluding Provisional Class 
who have opted out]. 

oses only, Plaintiffs shall file an amended complaint pursmt to 
0.a in the first Federal Class Action in the D.N.M.I. Court adding new claims for 
CNMI law only against the Defendant Mnnufacturas and seeking equitable 

the statute of limitations for those claims back to Januiuy 13,1989 CSdement 
es shall stipulilte to, and shall seek the D.N.M.I. Court’s certification in 

of, a Provisional Settlement Class under CNMI law defined as all 
CNMI Residalt Workers who, at any time b e w e n  January 13,1989 and 

loyed in the CNMI as a garment factory worker for any Defendant 
lit manufacturer or subcontractor that m a d b d m ~  or has 
efendant Retailer or Previously-Settling Retailer, and who 
ng &r Jmuuy 13,1989. The “Settlement Class” shall 

Membem of the Settlement Class shall h e r e i i  be 
fall members o f  the Provisionat Class who do not opt out of this Setuemait 

Members.” Iffor any reason the Effective Date of this 
pect to one or more Companies. the new L3NMI lnw 

Comr laint against such Company or Companies shall be deemed 

Self ement shall be the first business day follo\ving the lad of 

.ad 
2 

a 

b 

.-. 
C 

d 

29 
09 

e date the State Coutt Actions have been dismissed with prejudice by the State Court 
provided in paragraph 27 lierein with respect to the Defendant Retailers and 
eviously-SettIhg Retailas, 

e date the Federal Class Actions have been d i i s e d w i t h  pjudiw 88 provided in 
aragraph 24 hereh with res pectto the CompenieS and theheviously-setthg Retailers; 

I e date the FLSA Action h,u been dismissed with prejudice as provided in pmgraph 
5 herein with respect to the cloims of the Opt& Plaintit33 a& the Defmdmt 

e date the Settlement has been granted final approval in the Settlement A c h  if no 

1 
bjedons or interventions have been timely filed with the DN.M.1. Coua; or if my 
bjections oi interventim h e  been timely filed- 

I 
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shall be= no risk of loss relating to those funds exceptas speciiicdly designated herein. 
The Milberg Escrow Agent shall not disburse escrowed funds except as provided in this 
Apcment, by an order of the Court, or with the written agreemefit of the Liaison 

8 of39 

If an appeal OT otherjudicid review of the Settlement Action has been taken or 
sou&t from the entry of alinal order approving the Settlement, the date the h a l  
order is finally affumd by ~n appellate court with no possibility of subsequent 
appeal or other judicial review thereog or the date the appeal@) or other judicial 
review thereof me finally dismissed with no possibfity of subsequent appeal or otba 
judicial review thn#rf. 

provisions  hall gufern the ~ompmies’ funding ofthis Settlement 
! 

a. ’ i 
1 

I I 

i 
! 
! 

I 

! 
! 

I 
I 

b. i 
I 
I 
I 
I 

I I 
~ 

I 
c. I 

to all of the tern and conditions of this Agreement, the Companies shaU pay 
f i  settlement of m:? and all claims asserted against them or any of them in the 
ctions and in the Senlwncnt Action the aggregate global sum of %ll,ZO,OOO.OO 

n Two Hundred Fifty Thousand Dollam) CTbh Settlanent Amount”). 
es have reached agreement among themselves as to the mount that each 
ontribute to fund the Cash Settlement Amount No Company sball be 
a Company’s conbibutionto the Cash Settlement Amount The 
ch Cornpan3 has agreed to contribute toward the Cash Settlefnent 

tis confidential, and no Compnny shall disclose, or be re- to disclose, the 
of irs or any other Ccmpany’s conmibution to the Cash Settlement Amount; 

that each Retailer Def adant shall be deemed to have allocated b12JOO of its 

er as mvided below in Darasauh 10.b With respect to Advance Text& Cm. and 
its &are ofAh%s!zative Costs pursuant to paragcaph 12.8, and except 

.E.T. C&. 

xccpt as  provided below in pamgraph 10.h with respect to Advance Textile Corp. and 
.E.T. Corp., each Cornpan:? shall pay the full mount of its contribution to the Cash 

Agreement into the 

rata share of b 
eamings on such 

administrative cost% and any exces can@s 
used for Administratiw Costs (including costs 

Upon e n q  of the Prelimit try Order pursuant to paragraph 2 0 4  all funds in the VSSP 
Escrow shall be transferred to Nilberg Weiss Bedad Hpm & Lerach (the ‘“Milkg 
Esmw Agent?. The Mt erg E m  Agent s h d  invest such d e r r e d  funds h 
iDstmmentg backed by the kll faith and credit of the United States government or llly 
insured by the United States government or an agency thereof, and shall reinveSr the 
proceeds of these instrumeats BS they mature in similar instnrments at then-currcnt 
market rates. Mer trauder of the b d s  to the Milberg Escrow Agent, the Compauie8 

I 
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I 1 
el d o  were designated iiDoe4 et& P. 2%e Gap, Im, etd,No. CV-01-0031 

paid or if the payment by any Company into the Cash Settlement Amount is 
made ineffective by reason of a Company's bankn?ptcy or for 8W other 

shall have the option to rescind and void this Agreement. 

2%. -..a1 
M1lW-2 

I 

i 

d 

I 

circumstances Bhall any Company be required to make any payment other than 

shall be used or disbmed prior to the 
Costs. 

10 BIC made in cansidetaton of 
seven hundred sixty four 
being paid into satlement 

reached between 

9 of 39 
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to thc 

ta the Mariauas Settlement hmd in the 
cany an intetest rate of So/. per annum 

Both notes will be amortized 

L.2 

/Wer entry of the Preliminmy Order pursuant to paragraph ZO.s, to pay the 
Adminisldve Costs of the Settlement, which shall iocIude but not bc limited Po, the 
costs incmed by the Claim, Admistrator, the fees paid to the Claims Admiaisaator, 
the cost of printing and pub1 ishing court-approved notices of setttemenz and the costs of 

ailings to thc Provisional Class Members, Opt-In Plaintif& and Settlement Class 
embers (including the c a t  of m a g  settlement ch& to Settlement Class 

Members), provided that al: such notices and mailings shall be, if praclkablq made 
‘ointly with the notices and maiungr to be made in my scnlcmenrs Plaintiffs have 
entered into or do enter intci prior to such notices or mailings, in the Court Actions and t Settlement Action. 

I 

i 
L,. I 

& I  

bi ’ 
! 
! 

I 

AAer the Effective Da!e, tc’ pay the attorneys reprssmting Pldnti3b attorneys’ fees in 
the amount of $3,1SO,OOO.O0 andcosk intheamnuntofS5,600,000.00 plus hterest 
accrued on those amounts pursuant to paragraph 10, subject to Court approval, and 

10 of39 
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$4,000,000.00 is to be paid in trust to the OB to fund the Monitoring Program as 
Jdefined in Exhibit A, which sum shall include the amounts set forth in the note 8nd 
payments thereon to be made by Advance Textile Gorp. and N.E.T. (hip. pursuant 
toparagcaphlO& 

, 
! 

ii 1 

i j l  
I 

! 

’ I1 After the Effective Date, of the Combined Cash Settlement Amount monies remaiOiag ! aft4 the disbursements providei for in paagraphs 12.a-b above (the “Net Settlement 
j Fql“): 

c. 

$400,000.00 is to be paid in W to the OB to fund the Repattiation Fund, as defined 
in Exhibit A; 

$5,799,320.35 is to be paid intrust to the Claims Adn&&batoX to make payments as 
further described below to Settlement Class Members and Opt-ln Pl&tif& (the 

I “Distribution Fud”), sucb payments to be made as goon as practicable aRcr the 

For purposes of calculating distributions to Settlement Class Members pursuant 
to paragraph lZ.c.ii.(l)-(3), a Settlement Class Member who worked two or 
more periods of enipbyment for a CNMI g m W  maDufaotltrer sepa td  by at 
least a six-month Feriod of non-ernployment shall be deemed to have a seperale 
eligibility period fin each such sepantte emplopndpuid  

50% of the D ~ k u t i o n  Fund shall supplementally be allocated on a percentage 
basis among all 0 pt-In Plaintifk, based upon the numbez of Pay Periods worked 
by each Opt-In PhintiEbetwcen January 14,19% and May 10,2002 for aay 
Defendant Manuf %%rer that is a defendant in the n S A  Action or for Diowa 

( I 
l 

l 

I 
I 

I 

! 

I 

) 20% of the Distribution Fund shall be allocated among all Setflernent CIm 
Members, regardless D f  their posr-Jarmary 13,1989 dates or duration of 
employment with an) CNMI garment manufwturer, on aper cupiru basis (Le, 
each eligible SettIemtnt Class Member employed in the CNMI at any time 
between January 13,1989 and May IO, 2002 shall receiw the same payment as 
each other eligible S&kment Class Member employed in ihe CNMI at my time 
during that period); 

20% of the Distribution Fund shall supplemenay be allocated on ape? cqita 
basis among all Sen! ernent Class Members who were employed by any CNMI 
garment manufactur:r on or after January 13,1995. rogtIIdless of the post- 
January 13,1995 duration of such employment; 

2) 

1 
( I  L ‘ I  

I t  

/(3) 

I 

10% of the Distribution Fund shall supplementally be allocated on aprr cupftu 
basis among all Setllement Class Members who were employed by any CNMI 
garment rnanufkctu~r on or after January 13,1997, regardless ofthe post 
Janusry 13,1997 dimtion oft heir employment^^ such M a u u f w ,  



(Saipan) Ltd. (callectiwily ‘TLSA Manufacture.rs’9, as a percerrtage of the total 
number of Pay Periods worked by all Opt-Jn Plainti% between January 14, 
1996 and May 10,2002 for any FLSA Manufacturer. Attached as Exbibit E is a 
list of each FLSA Manufacturer’s Pay Periods from Janusry 14,1996 through 
May 10,2002. For pur~oses of this provision, an Opt& Plaintiff shall bc 
deemed to have workec, d u h g  a Pay Period for an FLSA Manufkcturu if he M 
she was on the payroll of that FLSA Manufacturer far at least one day during 
that Pay Period; except that 

No Pay Periods wxked by any Opt-Jn Plaintiff emj~loyed by Top Fsshion, 
Corp. between Mrly 1,1997 and December 31,1998 or by U.S. CNMI 
Development Corp. betweenJune 1.1997and July31.1998 (”DOL 
Settlement Montbs”) shall be included in the calculations conducted 
pursuant to parag~aph 12.c.iii.(S), either for purposes of cdculathg any 
Opt-In P1aint;ffs’ allocation o f  FLSA Settlement funds or for calculating 
the total number of Pay Periods worked by all Opt-In Plaintiffs, if for sltcb 
Pay Period tbe Opt-In Plaintiffreceived M is eligile to receive an FLSA 
overtime payment that resolved the DOL’S FLSA overtime claims asserted 
against Top Fashion, Corp. or U.S. CNMI Development Corp.; and 

All Pay Periods worked by any Opt-InPraintiffbetween February 1,1997 
and April 30,19!)9 shall be double-counted for al l  purposes in calculating 
the distriiutions due and owiag m paragraph l2.c3.(5). 

d. podon of the Combined Cash Settlement Fund allocated to the Net Settlement 

I 

12 of39 
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I 

account the number, size, e nployment practices, and workfom of any otha 
rnanufacrurus whose fwili ics  are required to be monitored in the future, 

If the OB determines, In its reasonable discretion not to be exercised more than once 
annually, that more money has been allocated to the Repatriation Fund thaa is 
reasonably necessary to p a y  the existing and anticipated obligations tiom that 
Repatriation Fund, the OB shall re-allocate the excess Repatriation Funds to the 
Monit&gRogmng 

If the OB determines basell upon reasonable projections of Monitoring hgcm 
costs and expenses that mtue money hw been allocated to the Monitorhg Program 
than is reasonably necessary to pay the existing and anticipated obligations of 
operating the Monitoring I’rogram, the OB sbaIl distriite such excess fuads to 
Settlemeat Class Member, in a manner that the OB deans fair a d  equitable; and 

If the OB determines that it is unlikely that further monitoring under the Monitoring 
Program (as defmed in Bhibit A hento) will be requiffd due b the cessation ofthe 
CNMl garment industry cr for good cause? the Monitorhg Program and any of the 
Parties’ obligations related thereto shall be deemed ended aod any remaking 
Settlement Funds sbd  k distributed by the OB to Settlement Class Members ia a 
manner that the OB deem fair and equitable. 

Prior to re-allocating any settlement funds pursuaut to this p m p p b ,  the OB sball 
give the Parties at least one week advance Written notice. If any Party h m  
disagrees with my re-allocation ofthe Net Settlement Fund by the OB as 
inconsistent with the goals and purposes of this Agreement, that Pnrty shall retain the 
right to submit the issue to arbitration pursuant to paragraph 52 herein on the sole 
ground that the OB abused its discretion in its re-allocation decision. The OB may 
in its discretion stay any re-allocation decision pendihg the tesalution of any such 
arbitdoh 

paragraph 10 a d  12.b to be paid fmm the 



s of mch eligible Sede nent Class Member and Opt-In Plaintiff and shall be 
payment allocation formulas set forth in paragraph 12.c.3 herein. Should 

to a Settlement Class Member or Opt-h Plaintiff be returned as 
no forwarding asdress provided or remain UncoUected fbr 120 (one 

b. I 

I 

& Opt-In Plaintiff whose Settlement Payment is r e m &  as undeliverable with no 
yard- address provided, or whosc Settlement Payment remains u~collected for 120 
ne hundred twenty) days, shall nonetheless remain an Opt& Plaintiff accept that 

suant to paragraph 20.b.6 my such *-In Plai~~tiffwhDse Settlement Pa-t $ aim uncollected for I20 ((me hundred twenty) days will be deemed to have rejected 
the settlement of his or her FLSA claims and shall be entitled to pwme his or her FLSA lr" 

individually She or she Wed an FLSA Consent to Sua in the FLSA Adon on or 
August 7,2002. 

-+ 

i wrfing by Michael J. Canter, EN. and Robert J. O'Connor, Esq. to tbe Companies in 
amount of thtir individual shares paid with a frill accounting of all 

Costs disbursed therehm. In such eve& each Company shall rcceive back 
contrihtion less i b p o  rata shsre of Administrative Costs cxpendcd. 

I 



or more but not all of thc Companies timely withdraw from this Settlement in 
with provisions of this S:lllement permitting such withdrawal, the portion of the 

Amount paid by m:h Company or Companieg shall be disclosed by the 
Milbes Escrow !.gent, and that portion ofthe Cash Settlement Amouut 

less that company's or those compaaies'pro rata sime ofthe 
incmd, shall be Wbuted  as jointly direded in Writing by 

.r. O'COMOr, Esq. to sucb Company or Companies wiob 
unting of all Administrab've Costs disbursed thereon. 

fund establiihed pursuant to this Agreement (the 
Settlement Fund within the meaning of Treasury 

Administrator. as adminisbator of the Fund 
$1.468B-2@)(3), shall be responsible for filing 

this Settlement is prcliminatily appmved 

have the sole respodbiliry for 

Upon request, Defendant 
Claim Adminiseatot with such 

hannless and indemnify them witb respect to any claim by any 

for the Fund and payht from the Fund any taxes owed withresped to the Fund. 
Adminisirator a statement as described in 

distribution h m  the Settlement 

5s is reasonably required to make such calculations. PlaintiW counsel shall 

with respec. to such taxes or the penalties or interest which may 
failure to properly calculate or withhold sach taxes, nnlm such 

a Comp my's failure to provide requested idomation reasonably 
calculatiorr(s). The Parties also 

ofthe Fund within the mwdng of Treasury Reguldtion 
to be the ''employer" as defined in Internal Revenue 
sole power, responsiiiv and liability as the 

by Treasury Regulation $1.468 B-(2)(1) and 

of payments to Settlement Class 
of Chapter 21 of Subtitle C of the 

-e to pay aU taxes 
It is Authrr 

that the Claims 

all taxes due on payments to Settlement Class 

The Claims Adminisbrafor shall pay, solely 

the Intenid b e m e  Code. It is 

, 
I 
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II 

agree to the proviSions >f the Monitoring Pro&ram attached h e t o  as Exhibit A, 
to be h d e d  &om thc money in the Pooled Settlement Fuud and to take effect 

Program EIYecthe Dat~, which shall be 60 (sixty) days after the Effective 

followjng proceduns for obtaining preliminary court a p p d  of 
and accerting service of an amended Complaint in the Settlement 

settlement class in the Settlanent Action, forpviding 
iinal Court 

provisions: 

prelimioaty settlement apFaoval and 
shall lodge an amended Complsint in the 
that such amended Complaint shall be 

upon miry of the P r e l i  W. The 
hearhg before tbs Court for the plrrpase of  

set forth herein. In canjun&on with this 
for the settlement class and to mest 

the Parties shall submit this Agreement and proposed forms of all 
riecessaty to implement the Settlement. The Parties shall 

the Court to enter an clrder at the preliminsry settlement hearing (the 
liminary Order") certifybig the Provisional Class for setllement purposes, appmhg 

the Settlement and rtlated matters to be sent to Provisional Class Members 
herein, and setting a date for a Fairness Hearing to determine f d  appmd of 

I 

b. 1 

! 

I 
I 

1 
1 

bpon preliminary Caul approval, notice ofthe. Settlement shall be provided to 
hovisional Class Members, who shall each have the right to submit objectioas to the 
settlement and/or requests far exclusion from the Settlement class rapt OWST, and 

ho shall have the right if otherwise eligible to submit FLSA Consents to Sue in the 
at any time to the Effective Date. pUrrmant to the f o l l o w  

I I  

Within 30 days after the execution of this Settlement, Plaintiffs' counsel and each 
of the Defendant Mrmu;5cturers, acting in good faith and after conducting a 
reasonable meet and co Rfer. shall jointly provide to the Claim Administsator from 
information in their pasession, cwody, or control, in bard eopy and on computer 
disk if reasonably pmicable$ om or more lists Containing the names, addressc~. 
dates of CNMI employment, passpod or Chinese Identificatim card OT U.S. social 
security numbers, and CXMI employee identification nmnbers, of a l l  Provisional 
Class Members who wxe employed by ea,& Defendant Mandacturm at any time 
betwen January 13,1!189 andh4ay 10,2002. Suchlists shatl s e p d y  identify as 
potential Opt-In Plaint E+ each Provisional Clw Member emplopl by a 
Defendant Manufhcturer at m y  time baween J m w  14,19% and the date the lists 
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I 
are submitted to the Claims Administrator. Such lists shall be based uponthe lists 
previously prepared for the iending of notice in the fkt Federal Class Action and 
jule FLSA Action, as a r c a d d  to include new, updated, or more accurate 
information in the possessicn of the Defendant Manufacturers. Defen- 
;Manufacturers shall supplement such l i i  no lam tLm 14 (fourteen) days after the 
,heliminary Order to comc t or update any information known to be ina~~mte and 
/to include any additional inFormation available for patentid Ope-In Plainriffs hired 
ion or before May 10,2002 who were not identified previously. IfPlriidffk and 
‘Defendant Manufacturers after reasonable effm d obtain data establishing a 
1 Pravisioaa) Class Member’s or a potential Opt-In PJaintifPs years of employnent 
I prior to January 1996 or employment Pay Periods after Jarmary 1996, the Papties 
shall meet and confer in a good faith effort io provide the best estimate teasonably 

1 practicable of such dates. Lf for whatever reason the information necessary for 

I 
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The Original Notice shall lescni the nature and proposed resolution of the Court 
Actions and Settlement Adon; tke scope ofthe Provisional Class carti6ed by the 
C o a  the positions of the Parties; the substance of the Settlement; the status of 
claims pending against any non-settling defendants, the formula for calculating 
Sdement payments; the 0ttOrney.j’ fees and costs to be paid to Plaintiffs’ counsel; 
a description of the claim:: to be released; the procedure for exclusion &om the 
Settlement Class; the procedure for objecting to the settle me^ the date, time, 
location and procedure for participation in the F a h a s  Hearing; and the method for 
subm’ttinp inquiries c0nc:rning the Settlement or related maw. 

Any Original Notice sent to provisional Class Mcmber~ and potential Opt-In 
Plaintiffs who were eIXIplDyed by any Defendant M a d k t u m  on or afler Jan- 
14,1996 shall in additio~ separately explain those individuals’ rights under the 
FLSA; shall explain that additional settlement hrnds may be available to eligible 
Provisianal Class Memb~m who bave already filed FLSA Consents to Sae In the 
FLSA Action or d o ,  de r  receiving the Origbd Notice but prim to the Effective 
Date, execute and deliver ta the Claims Administratot an FLSA Consent to Sue in 
the FLSA Acfion; shall set forth the formula for caloutatkg settlement payments for 
Opt-In Plah-dffs; shall attach a Consent to Sue form With iOstruaions for its 
execution and delivery t r ~  the Claims Admbhator for those who have nol. already 
filed a Consent to Sue; shall state that potential Opt-In Plaintif% m w  file a COMent 
to Sue prim to the EEecivc Date to be eligible to participate h the distribution of 
funds to Opt-In Plaitiff s; shall intom potential Opt& PlainliB3 of the terms of the 
releases applicable to O+In Plaintif€s; shall state that any potedal Opt& Plaintiff 
s h d  bave the right eithcr to file his or her own independent claim undm the FLSA 
or to join and participate: in the settlement of the. FLSA Action by executing a 
Consent to Sue before the Effective Date and ihereby participaths in the settlement 
in the FLSA Adon and releasing a of the Effective Date the claims identitied in 
paragraphs 30-3 1; and shall state that those Opt-In Plaintiffs who executed a 
Consent to Sue on or before August 7,2002 who do not execute their FLSA 
Settlement Payment duds within 120 (one hundred twenty) days after the date 
those checks ae distributed will be deemed to have S e j d  the FLSA settlement 
and to have chosen to continue to pursue their n S A  claims hdiv idd$  except 
that notwithsmding ths foregoing clause, the Claims Administrator shall ~ V C  
d i d o n  to re-issue all FLSA Sertlemeot Payment check to any Opt-kt Plaintiff 
who demonstrates g o d  cause for having failed t M y  to execute a S e t t l e d  
Payment check- 

Any Original Notice returned to the Claims Administratar 88 non-delivered Wte 
the ObjectionlExclusicn Deadline Dste specified below, which has a forwarding 

tothem address &xed thereto, shall be mailed by the Claims A- 
tor shall make reasonable efforts to locate 811 address. The Claims ~ u t m m m a  

alternative valid address for any Provisional Class Member or pot& Opt-h 
Plaintiffwhose Original Notice is returned as undeliverable. Ifthe Claims 

. .  . .  
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Administrator obtains an alternative address for any Provisional Class Memba or 
potential Opt-In Plaintiff :nore than 15 (fifteen) calendar days Wore the 
ObjectionlExclusionDeailhe Date, the Claims Administtator shall send an 
Original Notice to the alternative address. If the procedures in this patagraph are 
followed and the intended recipient of an Original Notice still does not rewive an 
Original Notice, the inten led recipient shall remain a Settlement Class Member and 
shall be bound by all terns of the Senlement and any Final Judgmem entered in thc 
Settlement Action if the Slettlemd is appmvod by the Court. 

The Original Notice shall fit&% provide that Prwisionnl Class Members who 
object to the Settlement i n  the Settlement Action must file with the Coua and serve 
on counscl for the Partiw: a written statement objecfiug to the SettkmmL Sucb 
written statement must b 3 filed with the C~urt and d on counsel for the Parties 
on or before the date 60 :sixty) days after the date the On’ginal Notice is 6rst mailed 
(the “Objection/ExcI~i<m Deadline Date”). The Origioal Notice sball also provide 
that Provisionel Class Members who wish to exclude themselves from the 
Settlement Class must submit a Written statement requestiq exclusion bin the 
Settlement Class on or teforc the Objectioflxclusion Deadline Date. Such writtea 
request for exclusion milst contain the name, address telephone number and Social 
Security number, pasport number,  chine^ Identification Number (if applicable). 
CNMl employee identilication number, or comparable identifying information of 
the person requesting c:clusion and the dates of his or her employment by any 
Manufacturer, musf be :-ed by mail to the Claim A&d&traW, a d  must be 
received on or befote the Objedion/Excl&on Dendline Date. No Pmvisional C l m  
Member shau. be entitled to be heard at the Fairness H d n g  (whether individually 
or through separate co~nsel) and no Written objections or briefs submitted by any 
Provisional Class Men ber shall be receivcd or considered by the Court at the 
Fahess Hearing, unle 15 Atten notice of the ProVjSiod Class Member’s intention 
to appear at the Faime 4s Hearing, and copies of any written objet3iom or briefs, 
shall have been filed aith the Court and served on counsel for the P d a  on or 
before the Objection& xclusion Deadline Date. Provisional Class M e m h  who 
fail to tile and serve timely written objections in the marmez s@ed above shdl 
be deemed to have waived any objections and shall be foreclosed hrn  making my 
objection (whether by appeal or otherwise) to the Settlement. Provisional C b  
M e m b  who fail to iubmit a valid and timely request for exclusion on or before 
the ObjectiodExclusion Deadline Date shall bebound by all terms of the 
Settlement and any F~nal Judgment entered in the Settlement Action if the 
Settlement is approved by the Court. regardless whether they have objected to the 
Sdanent. 

The Claims Administrator shall provide Liaison Comd, 20 (twenty) days MOR 
ihe ObjecGon/Exdusion Deadline Date set forth in paragraph 2O.b.Viii and agSi0 10 
(ten) days before the ObjectionlExclusion Deadline Date set for& in paragraph 
20.b.viii. Bates-stamp& copies of all written requests for exclusion pursuant to 
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e. j 
I 

paragraph 20.b.viii that the Claims Adminkbator bas rewived h m  Provisional 
Class Members by that datc; and shall provide c~uosel for the Partiea Bates- 

I 
I 

231. 
I 
I 
I 

as embodied in this m~t, for the purpose 

and considering objections and arguments on whether 10 
W claims in the SettlementMan as reflected inthis 

Class Members of a Fairness H& that shall be for tile 

' ' gclaimsagainsttbo prejudice of tho remamt~ 
qOmpanies in the Corn Actions, and of any individual RoviSimal Cless Memba's 
nght to opt out of the S d e - r ~ ~ m G  

I 
I 

veeming the amended Comp:aint to have beetl fded and served as of the date of the 

epprovjng the mailed, disait  uted, posted and published notices required for the 
Settlemw 

Ymiw Order, 

etting forth procedurep and timing for the f i l i i  of objections and opt outs regarding 

etting forth other schedules and procedures necessary for the hplemaU3tion of the 

Sertlemeet; 

and conditions of the !;ettleme 

Atbcbing a pmposed Final Order Certifyins the Provisional Class for Settlemeat 
Purposes Only and Approviig Settlemerb; and 

Staying and eqjoining any ather litigation of the Settled Claims against tfie Compdes 
in the Court Actions and Settlement Action pending the 
Settlement Action 

H e a h g  in the 

1 
The Parties shall negotiate '9 good faith to agree on the terms and provisions of all of the 
Court submissioos refemd to in thir paragraph. Should the Paaies disagree after such 
good-faith negotiations, &I! Parties shall submit the disagreement for resolution by the 
COUR I P d e s  and their counsel rball use their best &orb to oblain tbc Court's approval Of 
Settlement No Party or irs counsel shall encourage, either directly or indirectly, any 

or entity to object ttj the fairness or nssonableness of the S e t t l m  or resist of 
2 
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the Court's aFproval of this Settlement Agreement, or encourage my 
ember to "opt out" of the Settlement, or discourage any potatidly- 

In Plaintiff from optirg in to the FLSA Action. Plaintiffs BTP inf" and 
during the pendency of the Court Actions, certain Dehdant Manufictmm 

and releasw of claims tbat were or couldhave been asserted in 
FLSA Action *om an unknown number of Provisional 

In P l a i i ,  and potential Opt-In Plaintif&. Except as otherwise 

efit from ?his Settlement, except that the enforoeability of any 
berein, no such Waivers tor releasea: shall bar or l i t  any Plaintiffs dght M abilily 

e m  obtained in exchmge for valuable considemtion as part of a s e n t e m a t  
. Department of Labcr, Equal Employment Oppommity Commission, CNML 

Immigration ("DOLI") OT any other federal or CNMI govemment 

el for the Parties agree that the notices required by this Settlement and the procedures 
tributing such notices are consistent with due process requirements and constinrte the 

e participants about the Settlement. 

all not be affected by the provisions o f  this paragraph. 

23. 

cticable fonn of notice. in that they provide reasonable cCaainty of informing all 

ment by the Court at or a b  tbe Fairness H&g3 the 
rigreed upon Find Judgment and Order Approving 
ederal Class Action With Rejudice As To Settling 

dgmert and Order Approving Settlement and Dismissing the 
d o t  Wjtb Prejudice AS TO Settlement Class MembeR and 

24. 

efendmfs (collectively "Final Jidgrrents") to the Court for its approval and enhy. 
Judgments shall provide, among other things, for the following: the dismissal with 

the Federal Class Actions and Settlement Actions with respect to the Settlement 
s and those Companies that are or were defendants in those Actions; a release of all 
%SA claims as set folth k this Agreement; approval of the Settlement Class; a 

ination that the Notice given to Provisional Class Members constituted the best notice 
le under the ~ircumSta3ces; a determination that the Cless Representatives am 

o f  the Settlement Class in the Settlement Action; a daerminaa'an 
is W, reasonable, and adequate as to the Se-ttlement Class Members in 

dement Action; and that the Settlement and the Agreement s M  constiMe abat of 
extent, if an]: that such claims could otherwise exist) against the Released 

(as hereinafter defined) for equitable indemnification andor contribution by q 
efendant or alleged joint tortfeasor; and shall provide for a proportionate share set-off 

principles s e t  forth in FmHin v. K q r o  Corp., 884 F2d 1222 (% Ci .  
9). After enlry of the Final Judgments, the Court shall hwe continuing jurisdiction for 

by thc arbihtion provisions set forth in paragcapb 52 h m f .  

find approval of the Sd tlement by the Cow ai or aftex the Fairness Hearin$ the 

ment and Dismissing tht: FLSA Action With Prejudice As To Opt-In PlaintEfs and 
shall present a mutuall y-agreed upon Fhal Judgment and Order ApproVhg 

21 of39 
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Court fix its approval and entry, wbich 
Effective Date. The FLSA Final Judgment 

ismissal with prejudice of the FLSA Action on 
their Settlement Payment oh& within 120 

on or aRer August 8,2002, and a release of 
Such checks. aml2) dl opeln PlaintifEr 

ntiW FLSA d&rs as set forth in this Agreement After entry of the 
ent, the Court skdl have continuing jurisdiction for all p- not 

by the arbitration pmvisioits set forth in paragraph 52 hereoE 

26. Court Actions and Settlement Action 
costs set forth in this Ap-t, plus 

ctive Data Tbc attorneys’ fees, costs, and 
paid for out of the Combined Cash Settlement Amount, as 

n paragraph 10 and 123 above. Except 85 specified in paragraph 13, the PaaieS 
ptraagraph 10 for attorneys’ fees and cost8 include aU 
the Companies to which plaint& and plaintiffs‘ counsel a 
aims against the companies in tbc Federal Class Actioos, 
n, and Settlement Action, hcluding statutory attomcys’ fees 

that agreement neither Plaintiffs nor Pla;ntiB’ mmcl 
the Court for any award of such attorneys’ fees or costs 

the Companies. Any funds designated in this 
asts that are not awarded to plaintiffi’ come1 by &E 

\_, 

er than 30 (thirty) days afIr the Effedive Date, the Parties shall file in the Sate Court 
Stipulation of Dismissal with Prejudice Pursuant to Settlement (“Dismissal”) 

as Exhibit F and shall use their best efforts to seem entry 
ettlment substantially in the form attached ES Exhibit G. The 
the State Court shall rerain jurisdictionto enforce the 

ith the provisions of this pmgraph and to enter orders in 
terms. Entry of dismissal with prejudice of thc 

purSUant to the Settlement shall. among ofher things: 

claims hrought agaiwt the Defendant 
claim based upon alleged violations of the 
, Business and Professions &de $1 7200 et 
00 et seq., or any other statute or provision of 

arose *om or related to the mattes alleged in 
l aea t  Aciion; and 

s or entities tiom p r o s e w  against the Deftndant 
limited to any claim b e d  upon alleged violations 

.C. $21S, et seg.), Business and Professiom Code $17200 
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Professiom Code $17500 et seq., or any other statute or provision 
arises fioni or relates to the maners alleged in the Court Ad- 

shall negotiate in good faith to agree on the terms and proVi.ions of aU of  the 
or Federal Court subm uions referredto inthLj 

ettlement Action. 

om and predece%ors in interest, subsidisries, aflibates, p ~ t s ,  and 
ther Released P d e s  (as defined below) shall be deemed to have fully, 

ed, relinquished and discharged the Plaintif& and Meir counsel d 
spouses, heirs, prede:essors, successors and assigns, and their past or present 

de or deet the Companies' ability or right to pursue clajms 

d have been asserted by the 
Settlement Action and all 

laims arising on or before W y  10,2002 that any Opt-In PlsintiR(except those Opt- 
tifEs who executed a Cotsent to Sue on or before A u N  7,2002 and who & not 

check within 120 days a f tg  dislriiution) asserted or 
D against the Companies or any other ofthe Released 
related to any or all causes of action asserted in the 
or the FLSA Adon, andlor my faas asserted in 
'Settled Claims"); Except that nothing henin or in 

fiIing a Consent to Sue 
an FLSA Settlement Payment check within 

visions of paragraph 7, the Setrlunmt C1m 
If and his or her spouse, h&, predecessors, 

shareholdrxs, nnploy=s, agents. 
cessors and assigns (collectively "Releasing SeNement Class Members? release the 

which 1)efendant M~~ perfom contracts to man- 
for Defendant Retailers and for Previously-Settling Retailas, 
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s, heirs, partorrs, assigns, representatives, accountanis, auditors, consultau% 
reinsurers, any corporate shareholder’s parent company that owns lo04/0 of the 

, omisdons or faihnen to act which were or could 
ged in the Settled Claims; except that only opt-in Plaintif% who execute their 

120 days after distribution and opt-In P l e a  
ter August 7,2002 release FLSA claim3 that wae or could 
htion. This release includes any unknown claims which 

-not know or suspect to exkt i n a m  her 
r to May 10.2002, whicb, ifknown by him or 

and release o s  the Released Parties, M 
to this Agreement This release does 

de or a f f ec t  the Cornprdes’ abiity or ri&t to pursue claims against their baras. 
counsel after the Eff4:tive DaE will inform any CNMI attorneys h o r n  to 
counsel to be pmsecuting any DOLI claims on behalf of Provisional C l w  
of the general term a [this release. 

the Effective Date, and subject to the provisions of paragraph 7, consideration of 
emtion and delivety of this Agreement and the other considdon r e f d  to herein. 

e Court Plaintiff3 each n:lease and discharge each of the Released Parties fkm all 
could have been asserted in the State court Actions prior to May 10, 
relating to, or in connection with any act or omission by or on the pmt 

Companies to pursue clrims against its Insures 

l ‘ I  
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m o o s  

i, 

August 8,2002, and the Companies, are hereinafter referred to as the 

to the Released Clai~ns, the Releasing Parties stipulate and agree that, upon the 
ate, the Releasing P d e s  shall be deemed to have, and by operation of the Final 

, expressly vraived and relinquished, ta the West extent permitted by 
and bemfits of $1542 of the California Cia Code and any other 

ion undpr federal, CNMI or State law, which provides: 

eral release does not ettend to c l a h  which the creditor does Dot h o w  
ect to exist in his fava. at the time of executing the releane, d c h  if 
by him must have maerially affected his se~cmeat with the debtor-” 

may hereakr discover facta in addition to or different ftom those 
w know or believes to be true with respecttn the Released Claims, 

ly, and fon:ver settled and released any and all Released Claims, 
easing Parties shall bc deemed to have, and by operation of the Final Judgment3 

36 

37 

or unkaown, suspected o ; unsuspected, contingent or non-contingent, whether or not 
ed or bidden, which now exist, or heretofore have existed upon any theory of law or 
ow existing or coming into existence in the future, hcluding, but not limited to, 

ch is negligent, inte ltiansL with or without malice, ur a breach of any duty, law 
out regard to the su1)sequent discovery or existence of such diff-t or 

h of the Parties and each of he Releasing P d e s  repraents, warr&u~ts and cove&%zt~ to 
to enforce any charge, claim or cause of action released 

to this Agreement. l l is  covenant not to bring or maintain any action in law or 
aII be specifically d c s c e d  and each Pirrty and their assignees shd have standing 

such action for specific enfoment and shall be a real party as defined in 
ode of Civil Procetlure 5367. If a Party breaches the covenant not to sue 88 set 

limitation, compensatory damages as well as attorneys’ fees 
the breriching Party shall be Iiable for all damages incurred by the 

ntiffs waive any right e W g  as of the Effective Date or ais&! 
Monitoririg Pzogram to: 

to 

t measuw or prop gals directly or howiugly through SUIIQ~BECS, to the 

or pinchme of apparel made in, Saipan. 
ng of any of the Companies, that are in any way related to apparel 

sing out of or related to the failum or refusal of any of the 
item, proposal or issue on the agenda of any Board of Diredors’ 
*where such item, proposal or issue is in any way related to 

i !  I 
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living conditions cf garment workers in the C M  or to the recmitment of 
LB to work in the CNI\.II, or to the purchase of apparel made h SaiPan. 

38. ut Plaintiff% agree to act in good faith toward one another 
.o be supportive of the Monitoring Progrem, and to avoid 
i, the OB, or each others’ conduct in the CNMI. The Siate 

to pmchase garments from Certi6cd Manufactums which 
further agee that Defendant Retailers can rely m the existeam ofthe 

Propram, andtbat as long 83 the 
c statements by the State court Plaintiffs 

compliance practkes in Saipan during the 
will reflect the Partips’ mutual agreement ID 
through the remedies and procedures established 

date any mediation has ken completed 

26 of 39 
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39. In dition to the releases and ctivenauts not to sue contained elsewhere in this Agreement I +  

3. 

No State Corm Plaintiff shall within three years a f k  the Effective Date file any action 
against any of h e  Defendan;. Rctsilers based all, or in part, on working conditions at: 
(i) such Defendant Retailer’:i factories (to the extent they &), stores or other premises 
wherever locnred; or (ii) the factories or premises vhcrever located of any vendor to or 
contractor for such Defendant Retailer (where the adon also names such Defendan! 
Retailer), unless: 

The State Court Plaintiff has contacted the Defendant Retailer in writing, by 
communication to suct Defendant Raailer’s General Counsel or Chief Executive 
Officer at its hendqumers or principal place of business, before the filing of the 
action and given the Dzfeiidant Retailer a chance to resolve the alleged problem; 
and 

If a resolution is not rf ached under paragraph 39.a.i and if the Defendant Retailer 
elects in itx sole discretion to r q u h  mediation purmant to this subparagraph by 
providing w h e n  noti x to the State Court Plaintiff within 5 (five) business days 
after being contacted ~~ursllant to paragraph 39.ai. thc State Court PlaintitTand the 
Defendant Retailer shd mediate the issue 85 soon 8s repsonably p d c a b l e  (bld in 
no case IateT than 30 tap &om the time the Defendant Retailer was first contacted). 
The mediation shall not exceed one day in length, except by m u d  agreement of 
the Sute Corn Plaintiff and the Defendant Retailer. The Defendant R a d m  shall 
pay the fia $1,500 ost of any such mediation, with all costs above S1,SOO Split 
50/50 bctwecn the parties to the meWon. 

Any statute of l i tat ions applicable to the issue in question shall be tolled during tbe 
time between the date the State Court PIaintiffconulcts the Defendant Rttaila and tbc 

I 
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C. e procedures under this paragraph 39 shall not apply to actions brought U&I %he 
N tional Labor Relations Ad, any dispute arising out of the collective bar- 
r ationslip between UNITE and/or i ts  afliliates and my of the Defendant Retaileff, 
i cluding disputes concerning prievsnce~, arbitrations, or me terms or existence of m y  
c lleotive bargaining agreeme zt, or in cases involving faotories In the United States 

ere there would be immediclte and impamble harm caused by the delay neoessimted 
b i tbispmgraph. 

shan be no public statements or other publicity issued by any of the Defendant 
State Court Plaintiffs relating to any issue that is the subject of the 

m n  pursuant to this paragraph until aRer the completion of the mediation. The 
shall be subject to the Defendant Retnilers’ obligations under the eedaal 
law and applicable i.egulations. 

agree upon execution of thii Settlement to hold in abeyance until the Effective 
ceedings against the Companies in the Federal Class Action, State COW Action 

ment Action, except su:h proceedings necessary to implement and complete tbc 
Pmies further a p  upon execution of this Settlement to hold in abeyance 

L 

ve Date all procei:dings in the FLSA Action acept with respect to those 
aintiffs who, after recei ving au Original Notice punruantto p,aragraph 20.b.vi. 
reject the settlement tmd pursue their FLSA claims. 

L 

ee to ) i t  third-pary discovery, if my, against the Companies that may be 
I ,  e t d .  V. The Gq,  ZM,, e t d , N o .  CV-01-0031 @.”.I.) t o m w a n d  

aintiffi’ counsel believe in good faith is both 
o the corninued prosecution of h t  ligation- PIaintEEs will 
information voluntarily from the Companies before resorting to 

of Target Corporation and The Assooiated Merchandising 
es’’), have ageed upon and have exchanged 

pertainingtothose~~u. Exceptw 
Target Entities shaU hold no press conferenoes 

this A g r e ~ ~ t ,  but may respond m any press inquiries by 
the agreed-upn press releases and talking points. Upon 

about whom statements me made p.ior to the Fairness 
from this Agreement without any penalty, obligation, 

e inference. The forel:oing shall be subject to the Companies’ obligations under 

(collectively the ”Target Entities”) &dl Rot be 
aragrapb 42. Plainiiffs may make my statementi 

to the Target Entities, and may respond to any s t a ~ m t s  made by the 
wkhout regard to the provisions of this paragrsph 42, except tbal in the 

ssurities law aad applicable regulations. Target Caporation and The 

use of responding to any Stitements made by the Target Entities Plaintiffs may not &e 
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nts about any Defend ant Non-Target Entity without the express written 
of such Defendant 

among the Parties and may not be 
duly executed by all the Partics hereto, 

don,  upon good cause shown. The exhibits attached hereto BR hereby incorporated 
ravided in paragraph 53 below, M (b) by an oder of a court having 

ce as rhough fully sethth herein. 

rsedes all prior negootiations and agreements on its subject W. 
ed as the .jnal, complete and exclusive statement of the terms and 

be changed OX terminated orally. There are no express m implied representations, 
ties or inducements. except 8s expressly set forth herein. 'Ibis A m e n t  may not be 

modified or invalidated by widence of any pdm agreement or 

s Agreement is entered into for purposes of settlement ody. Ifthe Agreement does not 
ome final, or does not become cffective for m y  reason other than the failure of any P a Q  

hereunder, this Agreement and the Settlement and 
s Agrement, or as part of the negotiatiom l e d n g  

s &an bc restored to their respective psitiom enisting 

lb or othg legal actions 
Actions or relating in 
business anywherr. 

Agreement may be executed in one or more CounterpartS, hcludhg by facsimile, ea& 
shall be deemed to lx an original but al l  of which together shall constilute one and 

I 



fbr the Patties to this Agreement &all exchange among 
nlcrperparts and a complete set of original executed coanterparts 

t and the D.N.M.I. court. 

ms and conditions shall be binding upon, and inure to the 
igns of  the Parties hereto. Should the. Court d&e to 
e9 agree to move to vacate the State Court's judgment in 

Court Actions and the tlismissal of the Federal Class Action and FLSA Action 

d by aod construed in accordance with California IBW. 

er of 50 Provisional Class Members currently or !&nnerly employed by a 
Manufacturer or 2 % of the Provisional Class Members whose names wen 

pursuant to par'agrph 20.b.i submit to the 
timely requests for exclusion from the Settlement Class in accordance 

and the Original Notice. Posted Notice, or 
Defendant Manufacturer may withdmw 
to Liaison Counsel within 20 (twenty) 
set forth in paragraph 20.b.viii; 

Wrinen notice to 

ManuEiclurer's withdrawal h m  this Agreema 

2974 
OBI!! 

two or more Companies (&er than coomed Defendant Manufktweq which shall 
llectively be considered a single Company for purpose of this subparagraph only) 
'ihdraw from this Agreemtat pursuant to parapph 51.b or 51.q and if in addition 
ore than 500 Provisional Class Members submit to the Federal Court timely requests 
or exclusion from the Settlement Class in aooordaxce witb the provisions of the 
r e l i i a ry  Order and the Original Notice, Posted Notice, cu Publication Notice given 
wwmt thereto, any Defencant Manufachwsr or Defendant ~ l e r  may withdraw fram i 

u.01 
mr 
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this Agreement if it provides written notice to Liaison Colmsel within 30 (thirty) &p 
aftex the Objectio&cllusion Deadline Date set forth in paragraph 20.b.viii aad 

If any Defendant Manufactum or Retailer withdraws from this A m e n t  pursuant to 
paragraph 51.a-d. Plaintiffs shall have the right to rescind and void the Agreement in its 
entirety if they provide &Iten notice to Liaison Counsel within 37 (thirty-sevm) days 
after the ObjectiodExclwicm Deadline Date set forth in paragraph 20.b.e .  

Any Party that exercises arq right to withdraw from the Agreement pursuant to this 
paragraph 51 shall be entithd to exercise that right without any penalty, obligation, or 
adverse inference. 

' Parties agree that should any of the Companies, any Previously-Settling Retailer. a 
nitoring Body, the OB, any Plaintiff, any of the Settlement Class Members, or any other 
ient or future employee of the Companies c lahhg  rights under this Agrcnncnt allege a 
ation of the terms of this Apeanent or allege any other dhgreement or dispute 
ceming the intended constn d o n  of this Agreement, any such allegation, disagreement, 
Ute or challenge shall be settled exclusively by arbitration, in accordance with the 
ionat Rules for the Resolution of Employment Disputes of the America0 Arbitdon 
ociation, and the parties the] et0 shall request expedited arbiiation of their dispute; 
tpt that nothing in this Apement or the Monitoring Program attached as Exhibit A 
20 shall preclude any Settlonent Class Member or Opt-In PlaintiEGmm pursuing in any 
ropriate judicial, administrative, or other fonun any claim that may arim on or aAer May 
2002 under the common law, statutory law, or the CanStjtUtion of the United States, my 
z, or the CNMl that such inc ividual might have against any of the Companies or against 
other CNMI manufacturer cir subconiractor 01 against any other entity that is not a paray 
lis Agreement or to any othf r substantially equivalent settlement agreement in the Cow& 
ions and Settlement Action ihat has othehse not been knowingly and voluntarily 
ved pursuant to Section VII1.F ofthe Monitoring Propam Nothing in this paragraph 
1 require or permit arbimtian of any dispute within the scope of the OB'S discretionary 
iority or challenging a deck on of the OB or concerning the implementation, 
rpretation, or application of any provision of the Monitoring Program attached as 
ibit A hereto except 8s prov ,ded in paragraph 12.d.e and the Court shall retain 
Ediction to decide the arbitrability of any dispute that is submitted to arbitration pursuant 
1* paragraph 52. 

At the discretion of the part)' seeking arbibation, the 1% Of potential Arbiirators 
rubibtion purmant to this pmgraph may be supplied by JAMS, the CPRInstitutc for 
Dispute Resolution, or the American A r b i i o n  Associafion. 

The parties to such an arbitnition shall negotiate in good faith BS to the venue for the 
arbitration, nnd ifthe pai.$estannat agree, the arbitration shall be held telephonidy 
before a mainland- or H a d  i-based Arbitrator. 

811 
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he Arbitrator, in his or her cbcretion, may accept testimony by videotape or other 
easonable means if a wimes:; is unable to travel to the arbiiration because of 
mmigration law restrictions x other compelling reasons. The Arbitrator sball not have 
he power to modify any of the provisions ofthis Agreement. The Arbitrator’s decision 
hall be f d  and binding upm the parties to such arbitration and judgment upon the 
ward rendered by the Arbibator may be entered in any court having jurisdiction over 
ny of the parties to such arbitnuion. 

’he parlies to such an arbifration shall split evenly the cost of the arbitration, except in 
he case. of arbitration relating to the Monitoring Program. In arbitrations relating to the 
donitoring Program or the final Implementhg Stnndards promulgated by the OB, the 
ost of the Arbitrator shall bt paid for by the Settlement Fund as that tenn is defhed in 
he Monitoring Program, unl :ss the Arbitrator determina that a Party or entity has 
ought or pursued arbibation frivolously, in bad Gth, or solely for purposes of delay, in 
v h i c h  case the Arbitrator may shifi all or pari of the cost of the A r b i i  to such Party 
Q entity. In the evcnt of my arbitration under this paraga& the prevailing  part^ shall 
e entitled to its attorneys’ 6 es and costp fmm the losing ply. Should any perty 
ubject to this Agreement he after  pursue any dispute arising in mnnection with this 
Lgreernent (including Exhibit A hereto) by any method otha than as set for& herein, 
he responding party shall be entitled to recover h m  the hi-g party all damages, 
osts, expenses and attorney#’ f s s  ineuned as a result of a m  in, dismissing, 
taying or litigating such acu on or of petitioning to cam@ arbitration 

[he documents by whicb the Claims Administrator, the OB and the Monitors shall be 
etaincd shall include provis o m  binding them to this paragraph 52. 

her the Federal Class Actio11 Doe Plaintif% nor the FLSA Doe Plaintie shall be 
ked to sign this Agreement or any modification, amendment, or Waiver thereof in order 
uch to be binding upon such Doe Plain&. Instead, by signing below, counsel fa 
ltiffs affirm and warrant they are authorized to sign on behalf of and b i d  the Doc 
itiffs and the Doe P1aint;ffs shalf be bound to the same extent 89 if they did persooally 
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